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Re:  Amended Request of Homebase Acquisition LLC and Consolidated

Tilinois Holdihgs, In¢. for a Corporate Reorganization and the Transfer of
Control of International end Domestic Catriers L()(’jﬂ-[)b -33 l?b

Dear Ms. Dortch:

Consolidated Communications Ilinois Holdings, Ine. (“CCIH”) and Homebase
Acquisition, LLC (“Homebase” and, togsther with CCIH, collectively, “Applicants™), by
their undersigned attomeys and pursuant to Section 214 of the Communications Act of
1934, 47 US.C. §214, hereby requast expedited Special Temporary Authority (“STA™)
for the approval for the transfer of de facto control of Hamebase's subsidiarics that hold
domestic and international authority under Section 214 and their respective Section 214
authorizations from Homebase to CCIH, ! as a result of a corporate reorganization and the
initial public offering of stock of CCIH (the “Transaction™). Applicants respectfully
request that the Commissiop’ grant this STA request as soon as possible, and not later than
Tuly 19, 2005 so that the Initial Public Offering described below can comtinue to proceed
as scheduled, co

! Homebase’s subsidiariesthat hold internarional authority usder Section 214 are: Cansolidated
Commmications Network Services, Inc. and Consolidated Commusications Telecom Services of Texas
Company (collectively, the “Iuntertationn] 214 Subsldiaries™). Homebuse's subsidiasies that operate vnder
domestic authority under Section 214 are: Rinois Consolidated Telephone Company, Consolidated
Communicatians Network Servicés, Inc., Consolidered Communications Operator Services, Inc., )
Consolidsted Communications Public Serviees, Inc., Consolidated Cormmunications of Texas Company,
Conselidated Communications of Fort Bend Company and Consolidated Communications Telecom
Services of Texas Company {collectively, the “Damestic 214 Subsidiaries” and, together with the
International 214 Subsidiaries the “Operating Subsidiaries™).
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As detafled in the underlying application filed concurrently herewith and attached
bereto as Exhibit A (the FApplication™, the ‘Internations] 214 Subsidiaries hold
international Section 214 authority and provide international communications services
and the Domestic Section 214 Subsidiaries ptowde domestic interexchange services
putsuant to blanket domestic Section 214 authority.?

Pursuant to the proposed Transaction, Applicants will complete a corporate
reotganization and CCTH will complete an initial public offering of its common stock to
the public (the “IPO”). Asinoted in detaj] in the Applicutivn, (e proposed cotporatc
reshrycturing is pro forma i in pature and the owncrship transfers argusbly do not result in
any de facto transfer of contiol of the Operating Subsidiaries. However, because of the
importance of the T jon and the fact that there is no bright line test for what
constitutes a dé facto transfer of control, Applicants are filing the Application to transfer
control of the Operating Subﬂdimm

The long and complex process of preparing for the IPO is nearing completion and
Applicents bave concluded éxgniﬁcant negotiations with the underwriters and are in the
midst of the “road show™ to, market CCIH's shares to the public. During the very last
stages of the process, the of the Transaction changed somewhat ag the parties
have sought to maximize thc value of the offering, and those changes have necessitated
this Application. Given the status of the IPQ process and the advice of the underwriters
that the capital markets are cm‘rently receptive to the offering, it is critical that the parties
be in a position to “price” the Transaction by July 19, 2005. If the transaction is not
priced on that time frame, CCIH will not be able to complete the transaction prior to the
traditional August break in capital markets transactions and CCIH will have to wait until
the Fall to complete its initial public offering (by which time the current conditions of the
capital markets may change for the worse). If this “window of opportunity” is lost, CCIH
wottld lose the ability to obtain $90,000,000 which will allow CCIH and its subsidiaries
1o significantly fmprove their financial position and balance sheet. In addition, CCIH
would have lost the significant benefits of having access to the public markets to finance
its operetions and capital investments and to further reduce the amommt of its
indebtedness, Consummation of the proposed Transaction s contingent upon, among
other things, approval of thc Application by the Commission, Thercfore, Applicants
request STA approval of the hpphcatton.

Failure to obtain an STA to complete the Transaction as currently scheduled could
also have negative mpllcatidps for the Company's operations and thereby seriously
, prejudice the public interest. | As an immediate matter, for example, the Company would
have to reduce immediately its capital investment plans, including projects such as new
switching facilities, OSS soﬁwue, enhanced billing platforms, plant maintenance and

2 Certain Operating Subsld:ariu also bold satellite earth station and wireless Ticanses (paging
services), Applications to iunsftrpmmi of thase licenses and for approval of the pro forma
reqrganization ere also being filed concurrantly heww:ﬂl, along with a request for Special Temporary
Authority almilar 1o this request.
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repair vehicles. Such deferra]Jmay, among mher thmgs mpan its ability to deliver and

extend service to new, fast growing customer locations, especially in exurben areas of -
Conroe and Katy, Texas, as well as Montgomery County, Texas, since the Company -

would have to continue macashconstmmtmodcoft)peraﬂons This would adversely

impact both residential and small business subscribers, as well as potential new

subscribers in new locations w1thm the Company's incumbent rural-exurban service

territories, .

Grant of the relief mquested herein, on the other hand, will enhance the ability of
the Operating Subsidiaries to continuc operations. After i final completion of the
proposed Transaction, the existmg management and operstions staff will continue to
oversee the day-to-day operanons of CCIH and the Operating Subsidiaries, Thus, the
Operating Subsidiaries will continue to provide high quality, affordable services. The
proposed transaction will not cause inconvenience or confusion to the Operating
Subsidiaries’ customers butf rather will allow Applicants to realize certmin critical
financial bensfits. Indeed, the transaction will be virtnally transparent to the Opemting
Subsidiaries’ customers.

In the long term, apgmval of the Transaction will parmit Applicants to realize
significant economic and markenng efficiencies and, as a result, compefc more
c&‘ectively By cnhancing the. Operating Subsidiaries’ economic position and their ability
to coptinue providing high quahty, low-cost telecommunicatiops services, the proposed
transaction will promoté competition in the domestic end intemational
telecommunications services matketplace and, thereby, benefit the public interest. Grant
of the requested STA, therefore, will more quickly promote competition among carriers
by enabling Applicanis andthe Operating Subsidiaries to significantly improve their
financial condition and balance sheet and to respond to market forces and developments
in the telecommunications marketplace segments in which the Operating Subsidiarics
compete. Accordingly, for both immediate and long term compelling business reasons,
the Parties respectfuily request an STA so that they may proceed to complete the
proposed Transaction before Eluly 19, 2005,

Applicants filed thdr original request for an STA on July 13, 2005 (the “STA
Request”). Based on conversations with Commission steff, Applicants hereby amend and
supplement their STA Reque.ln as follows:

L Applicants understand that following conversations with Commission
staff, the Transaction would be cansidered by the Commission as & substantial transfer of
control of Applicants that requues prior Commission approval.

2. Applicants covenant to notify the Commission promptly upon leaming
that any person (other than those previously notified to the Commission) acquires a 10%
or greater interest in CCIH as a result of the IPO. Applicants will provide to the
Commission all necessary informeation about such 10% or greater owner in accordance
with the Commission’s rles.
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3, Applicants hereby inform the Commission that Ms. Richard A. Lupmkin is
a U.S. citizen, :

Accordingly, Applicants respectfuily request grant of STA as soon as possible.
Applicants agknowledge that grant of this request will not prejudice action by the

Commission on the underlying Application and that any authority granted pursnant to this
request is subject to cancellation or modification upon notice, but without 2 hearing.

Should you have any questions or require further information, please do mot

Lissitate to contact us.
' Ulises R. Pin, Bsq.
SWIDLER BERLINLLP
3000 K Street, NW, Suite 300
: Washington, DC 20007
! Tel:  (202) 424-7500
' Fax: (202) 295-8478
| COUNSEL FOR HOMEBASE
’ ACQUISITION, LLC and
CONSOLIDATED COMMUNICATIONS -
ILLINOIS HOLDINGS, INC.
Enclosures
cc (by email):. Breck Blalock(FCC)
James Ball (FCC)
Renee Crittendon (FCC)
Gardner Fostér (FCC)
Kathy Harris jFFCC)
Karl Kensinger (FCC)
David Krech (FCC)
JoAnn Lucanik (FCC) ’
Brad Lerner (FCC)
Erin McGrath (FCC)
Susan O’Connell (FCC)
Roderick Porter (FCC)
Jeanette Spriggs (FCC)
Tracey Wilson-Parker (FCC)
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